PTO/SB/96 (10-08) 
Approved for use through 11/30/2008. OMB 0651-0031 
U.S. Patent and Trademark Office; U.S. DEPARTMENT OF COMMERCE 
Under the Paperwork Reduction Act of 1995, no persons are required to respond to a collection of information unless it displays a valid OMB control number. 

STATEMENT UNDER 37 CFR 3.73(b) 

Applicant/Patent Owner: Compumedics Limited 

Application No./Patent No.: 10/765,320 Filed/Issue Date: January 27, 2004 

Entitled: Online Source Reconstruction for EEG/MEG and ECG/MCG 



Compumedics Limited a Corporation 

(Name of Assignee) (Type of Assignee, e.g., corporation, partnership, university, government agency, etc.) 



states that it is: 



the assignee of the entire right, title, and interest; or 

an assignee of less than the entire right, title and interest 

(The extent (by percentage) of its ownership interest is %) 



in the patent application/patent identified above by virtue of either: 

A. [j An assignment from the inventor(s) of the patent application/patent identified above. The assignment was recorded in 

1 1 the United States Patent and Trademark Office at Reel , Frame , or for which a 

copy therefore is attached. 

OR 

B. |^| A chain of title from the inventor(s), of the patent application/patent identified above, to the current assignee as follows: 

1 . From: Manfred Fuchs To: Compumedics Limited 



The document was recorded in the United States Patent and Trademark Office at 

Reel , Frame , or for which a copy thereof is attached. 

2. From: Stephen F. Sands To: Compumedics USA 



The document was recorded in the United States Patent and Trademark Office at 

Reel , Frame , or for which a copy thereof is attached. 

3. From: Compumedics USA To: Compumedics Limited ^ 



The document was recorded in the United States Patent and Trademark Office at 

Reel , Frame , or for which a copy thereof is attached. 

IP""] Additional documents in the chain of title are listed on a supplemental sheet. 

|y I As required by 37 CFR 3.73(b)(1 )(i), the documentary evidence of the chain of title from the original owner to the assignee was, 
' ' or concurrently is being, submitted for recordation pursuant to 37 CFR 3.1 1. 

[NOTE: A separate copy (i.e., a true copy of the original assignment document(s)) must be submitted to Assignment Division in 
accordance with 37 CFR Part 3, to record the assignment in the records of the USPTO. See MPEP 302.08] 

The undersigned (whose title is supplied below) is authorized to act on behalf of the assignee. 

/Scott H. Davison/ March 1 1 , 2009 



Signature Date 
Scott H . Davison (619) 238-3545 



Printed or Typed Name ~ Telephone Number 

Attorney of Record 



Title 



This collection of information is required by 37 CFR 3.73(b). The information is required to obtain or retain a benefit by the public which is to file (and by the USPTO to 
process) an application. Confidentiality is governed by 35 U.S.C. 122 and 37 CFR 1.11 and 1.14. This collection is estimated to take 12 minutes to complete, including 
gathering, preparing, and submitting the completed application form to the USPTO. Time will vary depending upon the individual case. Any comments on the amount of time 
you require to complete this form and/or suggestions for reducing this burden, should be sent to the Chief Information Officer, U.S. Patent and Trademark Office, U.S. 
Department of Commerce, P.O. Box 1450, Alexandria, VA 22313-1450. DO NOT SEND FEES OR COMPLETED FORMS TO THIS ADDRESS. SEND TO: Commissioner 
for Patents, P.O. Box 1450, Alexandria, VA 22313-1450. 

If you need assistance In completing the form, call 1-800-PTO-9199 and select option 2. 



ASSIGNMENT 



WHEREAS, Manfred Fuchs, a citizen of Germany, having a mailing address at 
Uphoffweg 20, 22457 Hamburg, Germany, made an invention entitled Online Source 
Reconstruction for EEG/MEG and ECG/MCG which was disclosed. and claimed in: 

(1) US Serial No. 10/765,320, filed January 27, 2004, 

(2) PCTAJS2004/02392, filed January 27, 2004, and 

(3) US Serial No. 60/443,234, filed January 27, 2003, and 

WHEREAS, Compumedics Limited, a corporation organized and existing under 
and by virtue of the laws of Australia and having a principal place of business located at 
30-40 Flockhart Street, Abbotsford, 3067 Australia (hereafter "Compumedics"), is 
desirous of acquiring the entire right, title, and interest in and to said invention, the U.S. 
and foreign Letters Patent that may be issued thereon, and any improvements thereto; 

NOW THEREFORE, Be It Known, that for good and valuable consideration, the 
receipt of which is hereby acknowledged by the undersigned, .the entire right, title, and 
interest of said Manfred Fuchs in and to said application for United States Letters Patent, 
the Invention disclosed and claimed therein, and any resultant patent or patents for said 
Invention and any renewals, reexaminations, reissues, extensions, substitutions, 
continuations, continuations-in-part, or divisionais thereof, including all foreign patents or 
rights claiming the benefit of priority therefrom or relating thereto, as fully set forth and 
described in the specification of said application for Letters Patent, is hereby sold, assigned 
and transferred unto Compumedics. 

Pursuant to this Assignment, Manfred Fuchs warrants that he has made no other 
assignment, license, transfer, grant, mortgage, encumbrance, or other agreement regarding 
or affecting the rights and intellectual property interests in the subject invention to or with 
any party other than Compumedics; and agrees that he and his executors or legal 
representatives will make, execute, and deliver any and all written instruments including 
application papers, affidavits, assignments, or other documents as requested by 
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Compumedics; will promptly communicate to Compumedics any facts or circumstances 
known to him regarding.the conception or reduction to practice of the invention or 
improvements thereon; will cooperate with and testify on. behalf of Compumedics in any 
proceeding before the U.S. Patent and Trademark Office^ foreign patent office, state or 
federal court, or any administrative body or alternate dispute resolution forum; and 
generally do all things which may be desirable or necessary in the view of Compumedics to 
vest, obtain, secure, perfect, maintain, or enforce any rights under the invention, 
application, Letters Patent, or similar proprietary intellectual property rights created or 
subsisting therein, or any improvement thereto, which are the subject of this Assignment. 

The Commissioner of Patents is hereby authorized and requested to issue said 
Letters Patent in accordance with this Assignment. 

Dated: g£ #6. 



Dated: *±*± °^ a< 




Manfred Fuchs 




Witness as to Manfred Fuchs 
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EMPLOYMENT AND NONCOMPETITION AGREEMENT 



TEDS EMPLOYMENT AND NON-COMPETITION AGREEMENT (this 

"Agreement") is made and entered into this day of April 2002, by and between Stephen F, 

Sands ("Employee") and Compumedics USA L.P., a Texas limited partnership (the 
"Company"). 

WITNESSETH: 

WHEREAS, the Employee has served as an executive employee of Neurosoft, Inc. 
("Neurosoft"), substantially all of the assets and business (including goodwill) of which are 
being acquired by the Company; ^ 

WHEREAS, in order to protect the Company's investment in the bysiness and assets of 
Neurosoft, the Company has established as a condition precedent to the Company's acquisition 
of the assets of Neurosoft that the Company and Employee enter into this Agreement, including 
the Assignment and Consent set forth in Exhibit B hereto; 

WHEREAS, the Employee has developed valuable relations with Neurosoft' s customers, 
suppliers and distributors and has learned and developed confidential and proprietary 
information relating to Neurosoft's business and operations, which Neurosoft is assigning to the 
Company; 

WHEREAS, the Company will disclose to Employee valuable trade secrets and know- 
how of the Company and its affiliates and provide training to thte Employee relating to the 
products of the Company and its affiliates; 

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and 
agreements contained herein, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties hereto agree as follows: 

1. Employment and Duties . On the terms and subject to the conditions set forth, 
herein, the Company hereby employs the Employee, effective as of the. closing 4ate of the ; 
acquisition by the Company of the assets of Neurosoft, to serve as the ; President: of the 
Company's Neuroscan operations. The Employee shall perform the regular duties of his position 
and as a member of the Company's Senior Management Team, and such- other incidental and 
customary duties as the Company's governing board may from time to time, assign, ©tiriiig the 
term of this Agreement, the Employee shall report directly to the governing board of the general 
partner of the Company. The Employee shall devote his full working tifrie and best efforts to 
performing such duties and shall act, at all times, in the Company's best interests. 
Notwithstanding the foregoing, in the event that the Company requires the Employee to relocate 
from El Paso, Texas^ and the Employee is unwilling to do so, the Company shall be deemed £0 r 
have terminated the employment of the Employee without Cause (as that term is defined in . 
Section 6(a) below). 

2. Compensation. The Employee shall receive compensation as set forth in Exhibit ; 
A attached hereto and initialed by the parties for identification. 

3. Benefits. The Employee shall be entitled to participate in all standard employee 
benefit plans offered to full-time management employees of the Company. The Compan y shall 
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initially establish such plaris consistent with the overall policy guidelines that were applied at 
Neurosoft. The Employee's eligibility for and participation in such plans shall £e wholly - 
governed by and subject to the terms and conditions of the official plan documents of each plan, 
including as regards the Company 's rights to modify the same. To theexl^nt pennitt^jby^the 
applicable plan without requiring additioriat fundmg by the Compaq 

given prior service credit for his years at Neurosoft as though he were employed during saidv 
period with the Company. 

4. <r Reimbursement of Expenses . The Company shall reimburse the Employee for 
reasonable business expenses incurred by the Employee in the. performance of his duties 
hereunder in accordance with the Company's standard expense reimbursement policy in force 
from time to time. 

5. Company Policies . The Employee acknowledges and agrees that the Company 
has and will adopt, and modify, from time to time policies applicable to its employees, and the 
Employee agrees to comply with all such policies. 

6. . Term and Termination . The Employee's employment hereunder shall wmrhence 
on fhe date referred to in Section 1 above and shatt continue until terminate^ The Employees 
employment shall terminate upon the earliest to occur of (i) the Employee's death; (ii> the 
Employee's Disability (as hereinafter defined); (iii) the Company's termination of the 
Employee's employment for Cause (as hereinafter defined), (iv) the Company's termination of 
the Employee's employment for any reason other than Cause- upon ten (10^;^days' prior -written 
notice to the Employee, and (v) the Employee's voluntary termination of his;empl0yment fer aiiy 
reason upon ten (10) days' prior written notice to the Company. Notwithstanding the foregoing^; 
arid as additional consideration for Employee's obligations hereunder* including the. Assignment 
and Consent referred to in Section 17, the Company agrees that it wttknpt terminate vthe* 
Employee's employment without Cause hereunder prior to December 31 , 2006 unless either (x) 
such termir^tion is due to Employee's Death or Disability or (y) the Company pays, the 
: Employee the severance consideration identified in Exhibit A . U ; 

, For purposes of this; Agreement : / 

■{a)-- : "Gause v includes (i) the Employee's breach of any material vpfovision df:fthis 
Agreement; (ii) the Employee's proven fraud or dishonesty or the Employee 's thefts or 
embezzlement of any property of the Company or other deliberate injury to the Company^ (iii) 
the Employee's negligence or incompetence in performing his duties hereunder; (iv)^ the 
Employee^ refusal to perform or substantial neglect of any duties hereunder; (v)*he Eiaployee ? s . 
violation of any reasonable written directions of the Company's governing board or more senior 
management arid/or (vi) the Employee's commission of a crime involving conversions 
misappropriation, larceny, theft, embezzlement or any other felony^ regardless :of whether such 
crime involves the Company; provided, however, that in the; case of those matters set ferfk;in : 
clauses (i), (iii) or (v) above, the Employee shall first receive written notice q£the infraction-arid 
a fifteen (15) day opportunity to cure the same; and 

(b) "Disability" includes (i) being declared physically or mentally disabled by either a 
disability insurance carrier which provide disability insurance for theEmplpyee or by a licensed 
physician who has examined or is ; treating the Employee, arid such disability continues fer. 120 
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consecutive days or for a total of 180 days in any 12-mdnth period; or (u) the Employee being, 
for^Lt unable (absent any reasonable accommodation as reqmred bylaw),toxnam^ 
foSe active participation in me Company's business -for 120 consecutive days or. for. a. tote 
of iTZ rm ClLonth period; provided, hoover diat nothing in tins Agreement shall - 
require result in or permit termination by reason of Disability m v.olaUon of applicable law, 
including, without limitation^ the Americans with Disabilities Act 

If Employee's employment is terminated hereunder, the Employee shall be paid 
hereunder SyKe period upto *e date of such tennination (the "TennmationDate"). Unless 
oSe^e agreed in Siting, the Employee shall have no right to any compensation for any 
ne^Hner Ae Termination Date except for compensation that ^ vested or^accrued and not 
previously paid and/or as provided in the benefit plans refened to m Section 4 above,i, 

The provisions of Sections 7 through 21, inclusive, shall survive the termination of this 
Agreement or the employment relationship between the Employee and the Company, , 

7 TMnn-CnmpetmV™ W ^nn-Solicitation. The Employee agrees that 

(a) During the term of the Employee's employment with the Company and for- a- 
period ending on the later of© two years after the Termination Date or (,i) tiiree£) yeju^frotn 
mTdate hereof (the "Non-Competition Period"), he shall not directly or indirectly* e ther for 
ht^tfor^any other Person (except me Company and. its affiliates, referred^ collectively, 
hw^ihe^Zmessn/'p^ciP**" * *** ***** or enterprise wtach coitt^^markefe 
%2£ Z Business competes and which develops, licenses, mamActeres, sete,,*smbutes, or r 
commerc^es any producte which are similar to and competitive with the produo| devefopod 
orS developed! manufactured, sold or distributed by th $ Company (orby any achate ofthe 
CoSy but EL latter case, only if the Employee was directly involved I m the development 
SSre, sale or distribution, or received, confidential information related to the 
Se^ithin one (1) year prior to the Termination Date. For purposes hereof, the term . 
Tarticipate" includes owning any direct or indirect interest in, or providing ; any ********* 
bLiness or enterprise, whether as an officer, Sector, employee, shareholder, partner^ sole. 
pmSr member, agent representative, independent contractor, consult*^ 

of less than 1 % ofthe stock of a publicly-held corporation whose stock » fdedona national 
seauities exchange or in me oyer-the counter market, so; long as the Employee has no, active 
participation in me business of such corporation. : ' 

(b> During the Non^nipetition Period, me Employee shall not directly or indirectly 
(except on behalf of the Business) (i) induce or attempt to induce any employeeof tfieBustoess 
to leave the employ of the Business, or in any way interfere with the relationship between the 
Business and any employee thereof, or (ii) induce or attempt to induce any customer supplier, 
hcensee, licensor, distributor or other business relation of me Business to cease doing bj*mes* 
with, or reduce its volume of business with, the Business or in any way mterfere with the 
relationship between any such customer, supplier, licensee, distributor or busmess relationartd 
the Busmess (mcluding, without limitation, making any negative statements or communicatons; 
about the Business^ 
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8. Reasonable Restrictions. The Employee acknowledges that the restrictions set 
forth in Section 7 hereof are reasonable in scope and essential to the preservation of the 
Business" operations and proprietary interests and that the enforcement of such sections will apt 

. in any manner preclude the Employee from becoming gainfully employed and continuing to * 
provide a standard of living for himself and his family of the sort to which he and they have 
become accustomed. 

9. Revision: Reform If, at the time of enforcement of this Agreement a court shall 
hold that the duration, scope, geographic area or other restrictions stated herein are unreasonable 
under circumstances then existing, the parties agree that the maximum duration, scope; 
geographic area or other restrictions deemed reasonable under such circumstances by such court 
shall be substituted for the stated duration, scope, geographic area or other restrictions. If the 
court shall hold that such a provision is wholly unenforceable, then such provision shall be 
severed from this Agreement, and the Agreement shall be enforced as if such provision never 
existed. 

.10. Intellectual Property . The Employee covenants and agrees that he will promptly 
and completely inform and disclose to the Company all inventions, discoveries, creations, ideas, 
business methods, designs, improvements, patents, brands, names, trademarks, service marks, 
works of authorship and other copyrightable materials, and copyrights (intellectual Property") . 
that the Employee may conceive, discover, make or acquire during his employment with the 
Company (and during the term of any consulting relationship if the employment relationship 
terminates and the Employee becomes a consultant to the Company) that pertain or relate to the « 
past, present or intended business of the Company or its affiliates or to any experimental orv> 
preliminary work then being carried on by the Company or its affiliates; including those > 
conceived, discovered, made or acquired by the Employee alofte or witib othefs;those conceived, 
discovered, made or acquired during or aftef regular working hours; and those conceived,: 
discovered, made or acquired on or off the Company's premises. All such Intellectual Property 
ifrand s hall be the exclusive prop e rty of the Company, and the Employee hereby as si gns all right, 
title and interest in the same, including all related patents, patent applications, marks and 
copyrights, to the Company, without retention of any royalty or other right or interest To the 
greatest extent provided by law* the Employee agrees that all sudl lnteHeetual Property 
constitutes "works made for hire" and is the exclusive property of the Company. The Employee 
shall assist the Company in obtaining IIS. or foreign patents, todie and service mark 
registrations, and/or copyright registrations on all such Intellectual Property as requested by the 
Company. 

On demand from the Company and, without demand in the 
employment with the Company terminates for any reason vdiatsoever^ the Employee covenants 
to promptly surrender and deliver to the Company all records^ materials, equipment, drawings, 
tapes, disks and data of any nature and on any medium constituting, containing, summarizing or v 
describing any information or other property of any typ e that belongs to the Company or that was* 
entrusted to the Company by any third party. , 

Employee shall to the best of his best endeavors and in compliance with the 
confidentiality requiranents (herein) safeguard Company information and property under his 
control, whether in hard copy, soft copy, or other form, and whether on or off the Company's > 
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premises including but not limned to the Employee's residence or other location: Such . 
safeguarding to include backing up, filing* or storage of said information and property where the 
backups, files, and/or storage are on company premises. Employee acknowledges mat <he 
information remains the property of the Company regardless of location or form." 

11. Confidentiality. The Employee hereby acknowledges that the Company and its 
affiliates recognize and have designated that their Intellectual Property, work product, customer 
information and other business information are proprietary and trade secret.information, ancfcthat 
the same is not generally available to the public. The Company hereby agreesfoat during the 
term of Employee's employment itwill train Employee with respect to the Company's products. 
* and methods and wilt as reasonably required or appropriate for his services; for the Company, 
disclose to the Employee the relevant trade secrets and other confidential and proprietary: 
information of the Company and its affiliates. The Employee agrees and covenants . totake all 
steps necessary to protect the trade secrets and proprietary information of the Company and its 
affiliates The Employee further acknowledges that, as a result ofhis special access tome 
records computers, and data of the Company and its affiliates etc., he will have access to such 
trade secret and proprietary information of the Company and its affiliates (and to trade secret and 
proprietary information of third parties) in forms and on media where such infonnation is not 
marked "confidential'', "proprietary" or the like. The provisions of mis Section 1 1 apply to all 
proprietary and trade secret information of the Company and its affiliates and of third parties 
whether or not so marked. 

During and after the term of Employee's employment with the Company, Employee shall 
not disclose to any olherperson any confidential or proprietary data of foe^mpany* itsaffiliates 
orthird parties, ejccept that during his employment with the Company, the Employee may make 
such disclosures as are consistent with accomplishing the business of the Company in a manner • 
so as to protect me confidentiality of the confidential and proprietary information of the 
Company, its affiliates or third parties. 

During and after term of Employee's employment with the C^mpariy-ihe; Employee shall 
; not use for any purpose other than performing duties for me Company any mformatio^owned by 
the Company or its affiliates or considered by the Company to be confidential or proprietary 
information of the Company, its affiliates or atiiird party. 

Without limiting the foregoing provisions of this Section 1 1, the restrictions inlhis 
Section 1 1 apply, without limitation, to knowledge, date, and ptherinfomaation whether or not 
the same might be entitled to protection as a "trade secret" under tile law in the absence of this 
Agreement It is the parties' intention for the Employee to adhere to the suictest stepdard of 
confidentiality as regards any infonnation of me Company, its affiliates, its customers, or any 
outer third parties with which the Company deals. • 

12. Third-Part y Property Employee agrees that he will use diligence not touring 
onto the Company's premises or use in connection with any work for foe: Company any 
. information or othervproperty in which a third party has rights; unless specific prior arrangements 
satisfactory totite Company have been nradewifo such third party. ■■ -y 
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13. Remedies. The Employee recognizes and agrees that in the event of g frreash Of . 
Section 7, Section 10 or Section II of this Agreement, money damages would. be inadequalfe.and 
the Company would have no adequate remedy at law. AccordingIy,.the Employes agreestiuiMhe 
Company shall have the right, in addition to any other rights and remedies exis&ng in its few, to 
enforce its rights and the Employee's obligations under this Agreement not only by a» acfton .or 
actions for damages, but also by an action or actions for specific perfonnancei-injpicliye wd/or 
equitable relief in either case without proof of actual damages and without posting a bond, Q* 
other security (or, if such a bond be required by law, it is agreed that the amoii*t thereof to&e; 
posted by the Company shall not exceed $10,00OX in order to enforce or pretfratany yiqlatiqiw 
. (whether anticipatory, continuing or fixture) of this Agreement (including, without Imiitatipn^the 
extension of the Non-Competition Period by a period equal to (i) the length of tfee viplation x of 
this Agreement plus (ii) the length of any court proceedings necessary to stop $ych violation). 

14 Attorneys' Fees . The prevailing party in any action to enforce this Agreement; 
shall be entitled to recover, in addition to all other relief available at law or in equity, all ^ , 
reasonable attorneys* fees incurred by such party in such action. a * 

15 Assignment Binding Agreement This Agreement is for the personal Miyi^: of 
the Employee, who may not assign or delegate any of its rights oi; obligations hereunder without 
the prior written consent of the Company. He Company may assign this,: ^^m<pt, and/or 
delegate any or all of its duties hereunder to any person who becomes a spc^essor in interest to. 
business or assets witli respect to which the Employee performs services- provided, hoover, no 
such assignment shafi release the Company from its obligations hereon^ ^Subj^t to. the 
foregoing this Agreement shall be binding upon, the parties hereto and Aeferespejctive Mirs, 
administrators, legal representatives, successors^ and assigns. 

16. Waiver ! No deny or omission in the exercise of any right, fxwer or remedy 
hereunder shall impair any such right, power or remedy or be construed to b^.a waiyer or any 
defeultorany acquiescence therein. ■ . - . • 

17. Entire Agreement Amendment This Agreement including Exlj&it n A ^dtthe 
Assignment and Consent attached hereto as Exhibit B contains the entire ^re^m^itof tlie parties 
with regard to the subject matter hereof and may not be amended except by ^agreement in 
.writing signed by the parties hereto. r>i': 

18. Notices and Other riimmnmcations. All notices or other communications 
hereunder shall be in writing and shall be deemed to have been duly given if Slivered personally 
(including delivery by courier service), transmitted by telegrarjn or mailed* by registered or 
certified mail, postage prepaid, return receipt requested, as follows: 

a. If to the Company, to: 



Attention: 

^th a copy to: 
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b. If to the Employee, to: 

Stephen F. Sands 
145 Whittington Place Anthony, 
New Mexico 88021 Facsimile: 
Telephone: (505) 589-9291 

of to such other address as the party to whom notice is to be given, may have; previously; 
furnished to the other party in writing in accordance herewith. Notice shall be deemed given ~ 
thedate received (or if receipt thereof is re&sed, on the date of such refiisal). : , 

19 flovemine Law and Currency. This Agreement shall be governed by. and,, :. = 
construed in accordance with the laws of the State of Texas, without regard to its conflict of law 
rules that might otherwise indicate the application of the law of another jurisdiction. Unless 
specifically stated otherwise, all amounts payable hereunder are payable in United States dollars, < ; 

20. Waiver of Jury Trial EACH OF THE PARTIES HEREBY IRREVOCABLY 
WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR 
COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT; , ; . - 

21 Counterparts . This Agreement may be executed in one or more counterparts, each 
of which shall be deemed an original but which together shall constitute one and the same , 
agreement 
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IN WITNESS WHEREOF, the parties 
as of the date first above written. . 



THE COMPANY: 



By: 

its GeneralPartuer 



(Mid Bua^ / 



Its: 



THE EMPLOYEE: 




Stephen R Sands : 
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EXHIBIT A 



COMPENSATION 

This Exhibit A to Employment and Noncompetition Agreement .dated as of April 
2002 sets forth the compensation payable to Stephens R Sands (the "Employee?) for his services ; 
to Compurbedics USA, L.P. (the "Company"). 

1. The Employee shall be entitled to a base salary equivalent to $178,OO0*per year^pro mted 
for any partial year), payable in accordance with the Company^ usual payroll policies: An 
annual review shall occur, and as of such date, such base salary may be increased. 

2. The severance compensation applicable under the circumstance described in the last 
sentence of the first paragraph of Section 6, is eleven weeks salary; 

3. The Employeeshall be entitled to earn a bonus, earned and; payable in two parts. The 
first part rs based on the financial targets for the first half of the financial year tftrongh to 31 
December and the second for the full year through to 30 June. „• 

The bonus will be based on both revenue and profit targets. The targets for the respective 
periods for the financial year through to 30 June 2003 are: 

1 6 months to 6 months to 12 months 

« 31 Dec 2002 30 June 2003 30 June 03 

Total revenue USD4,535k USB4,736k . \ USD 9271k 

Earnings b'f int and tax USD 287k USD 7I4k : U5D l,001k /, 

On achievement of the first half financial year targets a bonus of 7%- of gros&annual salary will 
be paid and for achievement of the second half financial year targets an 8% boiius. The first half v 
bonus of 7% will be carried ove* and paid at the end of the financial year ifithefull year targets 
are met. v*v; 

The Company and the Employee shall cooperate to develop mutually agreeable financial targets 
for beyond June 30, 2003, and mutually agreeable bonuses tied to achieving.thosetargets. 

4. Upon execution of this Agreement by the Employee and the Company* the Company shall 
reimburse the Employee for up to $2,500 of the Employee's legal costs in, connection with 
negotiating this Agreement - 

5: Subject to any required regulatory compliance,, the Company shall alter into a Stock Ojption 
Agreement with Employee, under which Compumedks, Ltd: shall grant Employee 



(a) options t& acquire 250>,000 shares of common stock in Computaedics/ Ltd;; the 
Australian coppany v at a price per share equal to the closing price on the day bfefoce the 
closing of the Company's acquisition of the assets oflfeurosofl^ Mc; and 
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(b) options to acquire ah additional 100,000 shares of such common stock at such prices if 
the Company meets its targets for sales and earnings levels at each of June 30, 20.02 (for 
which target options for 50,000 shares will be issuable) and December 31, 2002 (for 
which target options for 50,000 shares wilt be issuable), it being agreed that the sales and 
earnings targets will be established by the Company in consultation with the Emptdyee; 
and 

(c) the right to acquire options for up to an additional 250,000 shares of stock, in groups of 
50,000 shares per "goal**, at prices tied to the market value at the time the applicable goals 
are set, based on achieving certain financial goals relating to periods after December 2002, 
which goals are to be established by the Company in consultation with the Employee. : 

Said stock options shall be issued under a plan to be implemented to ea&bk JUS employees 
to have options in an Australian listed company the rules of which will be consistent with 
those of the existingplan of Compumedics Ltd. cr 



. Initialed for Identification 
By the Company: By the Employee: 
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EXHIBIT B 



ASSIGNMENT AND CONSENT 

For value received, the sufficiency and receipt of which are hereby acknowledged, the 
undersigned (the "Employee") hereby agrees to the following: 

. 1 The Employee hereby consents to the assignment by Neurosoft, Jnc. ; ,a:Delaware corporation* 
and any of its affiliates ("Assignors") to Compumedics USAL.R (the "Company'.') of all right,, 
title and interest to any and all inventions, discoveries, creations, ideas, business methods, . . < 

• designs improvements, patents, brands, names, trademarks, service marks, works of authorship^ 
and other copyrightable materials, and copyrights ("Intellectual Property") that theEmployee 
may have conceived, discovered, made or acquired during his employment with Neurosoft, Inc, a 
Delaware company, and any predecessor in interest (including Neurosoft, Ipc, a Texas 
corporation) (collectively, "Former Employers") that pertain or relate to the pastor current 
business of the Former Employers, including those conceived, discovered* made or acquired by., 
the Employee alone or with others; those conceived, discovered, made or acquired during or after 
regular working hours; and those conceived, discovered, made or acquired on or off thepremises 
of any Former Employer. 

2 TheEmployee agrees that all such Intellectual Property is intended to become, and shall be the 
exclusive property of the Company, and theEmployee hereby assigns all right; title and interest 
in the same, including all related patents, patent applications, marks and copyrights, to.tfae ; 
Company, without retention of any royalty or other right or interest To the, greatest extent o. , 
provided by law, theEmployee agrees that all such Intellectual Property- (institutes ."worksmade: 
for hire" and is, by virtue of assignment from the Assignors to the Company^ the exclusive, 
property of the Company. 

3 The Employee represents to the Company that the Employee is a party to no, and is } oot aware 
of any, license, transfer, conveyance or other arrangement granting any third party an mterestinf; y - 
any of such-mteUectual Property. ' • • .vwV*' ■* sxfc 

4. Except as disclosed in a written statement signed by the Employee on or about the dstehereoiE n 
and delivered tome Company, theEmployee is not aware of any circumstance constmiting 
possible misappropriation or infringement by an Assignor of any third party's intellectuat u:i 
property or constituting possible misappropriation or inrringement bya thudipartyofany 
Assignor's intellectual property related to the business of Neurosoft, Lie: ' 

5 The Employee shall assist the Company in obtaining U.S. or foreign patents, trade and service: 
mark registrations, and/or.copyright registrations on all such Intellectual Property as requested- v / 
by the Company. 



gantbfioalctcaxijdoc 



11 



This Assignment and Consent is executed by the Employee and the Company as ofAprit ; ' 
_,2002. 

THE COMPANYt 



By: < ZEua^C 

Its: 

THE EMPLOYEE: 




Docket No. CQI0435 
For Non-U.S. Clients 

Assignment 

Whereas, I/We, <s> "Bm^vq^ y a representative of 

Compumedics USA, 6605 West WT Harris Boulevard, Suite F, Charlotte, NC 28269. ^ 
hereinafter called "assignors)" having acquired all of the right, title and interest in the 
application entitled ONLINE SOURCE RECONSTRUCTION FOR EEG/MEG AND 
ECG/MCG on January 27. 2004 ; and 

Whereas, Compumedics Limited, of 30-40 Flockhart Street, Abbotsford, 3067, 
Victoria, Australia, hereinafter called "assignee," desires to acquire the entire right, title, and 
interest, in the application and invention, and to any United States patents to be obtained 
therefor; 

Now therefore, for valuable consideration, receipt whereof is hereby acknowledged, 

l/We, the above named assignor(s), hereby sell/assign and transfer to the above 
named assignee, its successors and assigns, the entire right, title and interest in the application 
and the invention disclosed therein for the United States of America, including all divisions, 
and continuations thereof, and all Letters Patent of the United States that may be granted 
thereon, and all reissues thereof, including the right to claim priority under 35 U.S.C. §119, 
and I/we request the Director of the U.S. Patent and Trademark Office to issue any Letters 
Patent granted upon the invention set forth in the application to the assignee, its successors 
and assigns; and I/we will execute without further consideration all papers deemed necessary 
by the assignee in connection with the United States application when called upon to do so by 
the-assignee. 

I/We hereby authorize and request our attorneys SUGHRUE MION, PLLC of 2100 
Pennsylvania Avenue, NW, Washington, DC 20037-3213 to insert here in parentheses 
(Application number J 0/765,320 and Confirmation number 9408, filed January 27, 2004) the 
application number and filing date of said application when known. 



Signature: 




r T>foJ rp> &ugros* g£cr\yg- , as agent for Compumedics, USA 

Date: 



(Legalization not required for recording but is prima facie evidence of execution under 35 U.S.C. §26 1 ) 



